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Mr. Sidney L. S t r i c k l a n d , J r . OEC 2 2 1994 "10 12 AM 
S e c r e t a r y 
I n t e r s t a t e Commerce CommissioiVT'^rTAjpr""'"""•"'*•••"*<'"^^' 
12th Street & Constitution Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 \ 

Dear Secretary: 

s I have enclosed an original and one copy of each -of the 
t \ following documents, to be recorded pursuant to Section 11303 of 

Title 49 of the U.S. Code: 

(1) Conditional Sale Agreement dated as of December 22, 
1994, between Trinity Industries, Inc., as Builder or Vendor, and 
Fleet Credit Corporation, as Owner. This document is a conditional 
sale agreement, a primary document. 

(2) Agreement and Assignment dated as of December 22, 

\

1994, between Trinity Industries, Inc., as Builder, and Compass 
Bank, as Agent for State Farm Life Insurance Company, the Investor. 
This document is a secondary document; the primary document to 

Vi which it is connected is document (1) above filed herewith. 

(3) Lease of Railroad Equipment dated as of December 22, 
1994, between Alabama Power Company, as Lessee, and Fleet Credit 
Corporation, as Lessor. This document is a secondary document; the 
document to which it is connected is document (1) above filed 
herewith. 

(4) Assignment of Lease and Agreement dated as of 
December 22, 1994, between Fleet Credit Corporation, as Owner, and 
Compass Bank, as Agent for State Farm Life Insurance Company, the 
Investor, which includes the Consent and Agreement of Alabama Power 
Company, as Lessee. This document is a secondary document; the 
document to which it is connected is document (1) above filed 
herewith. 

The names and addresses of the parties to these documents 
are as follows: 

I7IOSIXTH AVENUE NORTH 1901 SIXTH AVENUE NORTH 2 OEXTER AVENUE 200 WEST COURT SQUARE I IOI CONNECTICUT AVENUE. NW 
BIRMINOHAM. ALABAMA 35203 BIRMINOHAM. ALABAMA 35203 MONTOOMERV, ALABAMA 36104 HUNTSVILLE. ALABAMA 35801 WASHINGTON, O.C 20O36 

(20S) 251-aiOO (205> 251-8100 (205)834-8500 (205)551-0171 (202)298-0387 
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(a) Owner/Lessor; 

(b) Lessee: 

(c) Agent/Assignee of 
Vender and Owner 

(d) Investor 

(e) BuiIder/Vendor: 

Fleet Credit Corporation 
50 Kennedy Plaza 
Providence, Rhode Island, 02903 

Alabama Power Company 
600 North 18th Street 
Birmingham, Alabama 35203 

Compass Bank 
701 South 32nd Street 
Birmingham, Alabama 35233 

State Farm Life Insurance 
Company 

One State Farm Plaza 
Bloomington, Illinois 61710-0001 

Trinity Industries, Inc. 
2525 Stemmons Freeway 
Dallas, Texas 75207 

A description of the equipment covered by the documents 
filed herewith is as follows: 

Type 

T r i n i t y 116-Ton 
Aluminum Body, 
S t e e l Under -
F r a m e C o a l 
Hopper C a r s 

C a r s e t s o f 
F a b r i c a t e d Car 
P a r t s 

AAR 
D?s 

M e c h a n i c a l 
l i a n a t i o n 

• HTS 

Q u a n t i t y 

500 U n i t s 

15 C a r s e t s 

L e s s e e ' s 
I d e n t i f i c a t i o n 
Numbers (Both 

I n c l u s i v e ) 

JHMX 9 5 0 0 1 -
95500 

A fee of $63.00 is enclosed. Please return the originals 
and any extra copies not needed by the Commission for recordation 
to the individual submitting these documents or to the undersigned. 

A short summary of each of the documents filed herewith 
(corresponding to the numbering thereof in the first paragraph of 
this transmittal letter) to appear in the index follows: 



BALCH & BINGHAM 

Mr. Sidney L. Strickland, Jr. 
December 22, 1994 
Page 3 

(1) Conditional Sale Agreement dated as of December 22, 
1994, between Trinity Industries, Inc. (2525 Stemmons Freeway, 
Dallas, Texas 75207), as Builder or Vendor, and Fleet Credit 
Corporation (50 Kennedy Plaza, Providence Rhode Island 02903), as 
Owner, covering 500 Trinity 116-Ton Aluminum Body, Steel Underframe 
Coal Hopper Cars (Lessee (Alabama Power Company) Identification 
Numbers JHMX 95001-95500, inclusive; AAR Mechanical Designation 
HTS) and 15 Additional Carsets of Fabricated Car Parts. 

(2) Agreement and Assignment dated as of December 22, 
1994, between Trinity Industries, Inc. (2525 Stemmons Freeway, 
Dallas, Texas 75207) as Builder, and Compass Bank (701 South 32nd 
Street, Birmingham, Alabama 35233), as Assignee, assigning certain 
of Builder's right, title and interest in and to the Conditional 
Sale Agreement dated as of December 22, 1994, between Builder and 
Fleet Credit Corporation (50 Kennedy Plaza, Providence, Rhode 
Island 02903), as Owner, covering 500 Trinity 116-Ton Aluminum 
Body, Steel Underframe Coal Hopper Cars (Lessee (Alabama Power 
Company) Identification Numbers JHMX 95001-95500, inclusive; AAR 
Mechanical Designation HTS) and 15 Additional Carsets of Fabricated 
Car Parts. 

(3) Lease of Railroad Ec[uipment dated as of December 22, 
1994, between Alabama Power Company (600 North 18th Street, 
Birmingham, Alabama 35203), as Lessee, and Fleet Credit 
Corporation (50 Kennedy Plaza, Providence, Rhode Island, 02903) , as 
Lessor, covering 500 Trinity 116-Ton Aluminum Body, Steel 
Underframe Coal Hopper Cars (Lessee (Alabama Power Company) 
Identification Numbers JHMX 95001-95500, inclusive; AAR Mechanical 
Designation HTS) and 15 Additional Carsets of Fabricated Car Parts. 

(4) Assignment of Lease and Agreement, dated as of 
December 22, 1994, between Fleet Credit Corporation (50 Kennedy 
Plaza, Providence, Rhode Island, 02903), as Owner, Compass Bank 
(701 South 32nd Street, Birmingham, Alabama 35233), as Agent for 
State Farm Life Insurance Company, Investor, assigning certain of 
the Owner's rights, titles and interests under a Lease of Railroad 
Ecjuipment dated as of December 22, 1994, between Fleet Credit 
Corporation (50 Kennedy Plaza, Providence, Rhode Island, 02903), 
as Owner and Lessor, and Alabama Power Company (600 North 18th 
Street, Birmingham, Alabama 35203), as Lessee, covering 500 
Trinity 116-Ton Aluminum Body, Steel Underframe Coal Hopper Cars 
(Lessee (Alabama Power Company) Identification Numbers JHMX 95001-
95500, inclusive; AAR Mechanical Designation HTS) and 15 Additional 
Carsets of Fabricated Car Parts. 
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Thank you very much for your assistance. 

Yojjirs very t r u l y . 

Walter M. Beale, 
Counsel to Alabama Power Company 

WMBjr/mjs 
Enclosures 
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WALTER H. BEALE, JR. 
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DECEMBER 22, 1994 

HR. BEALEI 

Tl« enclosed documentW « u recorded pursoaot to the provUon. of Sectlo. 

th.Intor.t.teCo»»«eAct,49U&C113a3,o- 1 2 / 2 2 / 9 4 ^ 10:40AM , 
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Sioceretj; .pry^ 
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$ .-Jr̂ kTOO Hie amoant Indicated at the left has hrm ...^.i^..! i . -
^loco-ent filed on the date . W i ^ ^ ^ ^ Z ^ ^ ' i ^ ^ S ^ : ^ '"H ^ connection i with . 
acknowledgment that the fee pdd Is cormrt TWs b «SJfed » S c t to S ^ ^ ^ 'S ' ' ̂ ^ "" ' ^ *"*"^*« 
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opportunity to exandne your document Commission has had an 
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ASSIGNMENT OF LEASE AND AGREEMENT 

Dated as of December 22, 1994 

Between 

FLEET CREDIT CORPORATION, 

as Owner, 

And 

COMPASS BANK, 

as Agent 

Filed with the Interstate Commerce Commission pursuant to 4 9 
U.S.C. § 11303 on December 22, 1994, at a.m., recordation 
number . 



ASSIGNMENT OF LEASE AND AGREEMiNT dated as cf 
December 22, 199-1 ("Assignment") between FLEET 
CREDIT CORPORATION, a Rhode Island ccrsoration 
("Owner"), and COMPASS BANK, an Alabama ' banking 
corporation ("Agent"), as Agent Lor an 
institutional investor ("Investor") under a 
Participation Agreement dated as of the date hereof 
("Participation Agreement"). 

WHEREAS the Owner is entering into a Conditional Sale 
Agreement dated as of the date hereof ("CSA") with TRINITY 
INDUSTRIES, INC., a Delaware corporation ("Builder"), providing for 
the sale to the Owner of such units of railroad equipment ("Units") 
described in Annex B thereto as are delivered to and accepted by 
the Owner thereunder; 

WHEREAS the Owner and ALABAMA POWER COMP.^^Y, an Alabama 
corporation ("Lessee"), have entered into a Lease of Railroad 
Equipment dated as of the date hereof ("Lease") providing for the 
leasing by che Owner to the Lessee of the Units; 

WHEREAS the Builder has assigned to the Agent its rights 
in, to and under the CSA pursuant to an Agreement and Assignment 
dated as of the date hereof; and 

WHEREAS in order to provide security to the Agent for the 
obligations of the Owner under the CSA and as an inducement to the 
Investor to invest in the CSA Indebtedness (as defined in Section 
4.3(b) of the CSA), the Owner agrees to assign for security 
purposes its rights in, to and under the Lease to rhe Agent for the 
express benefit ot the Investor; 

NOW, THEREFORE, m consideration of the premj.ses und of 
the payments to be made and the covenants hereinafter mentioned LO 
be kept and performed, the parties hereto agree as follows: 

1. The Owner hereby assigns, transfers; and sets over 
unto the Agent, and grants che Agent a security interest in, as 
collateral security for the payrr.ent and performance of the 
obligations of the Owner under the CSA, whether now existing or 
hereafter arising, all the Owner's right, title and int.eresr., 
powers, privileges and other benefits in, to and under the Lease 
(including those inuring to the benefit of the Owner), including, 
without limitation, the immediate right tc receive and collect ail 
rentals, profits and other sums now or hereafter payable to or 
receivable by the Owner from the Lessee under or pursuant to the 
provisions of the Lease, whether as rent, casualty payment, 
termination payment, indemnity, liquidated damages, insurance 
proceeds or otherwise (such moneys, other than the payments 
included in Excluded Payments and Rights defined below, being 
hereinafter called "Payments"), and the right to make all waivers 
and agreements, to give all notices, consents and releases, to take 
all action upon the happening of an Event of Default specified in 



the Lease, and co do any and all other things whatsoever which the 
Owner is or may become entitled to do under the Lease; provided, 
however, that, notwithstanding the foregoing, the payments and 
rights assigned by the Owner to the Agent herein do not include any 
of the following which are expressly reserved to the Owner: (a) all 
payments of any indemnity under Sections 6 and 12 of the Lease or 
under the Indemnity Agreement (as defined in the Participation 
Agreement) which by the terms thereof are payable to the Owner for 
its own account; (b) any insurance proceeds payable under public 
liability policies maintained by the Lessee pursuant to Section 
7.6(1) (ii) of the Lease which by the terms of such policies or the 
terms of the Lease are payable directly to the Owner for its own 
account and any proceeds of insurance maintained with respect to 
the Units by the Owner and not required to be ma.intained by the 
Lessee under the Lease; (c) all rights of the Owner under the Lease 
to demand, collect, sue for or otherwise obtain all amounts from 
the Lessee due the Owner on account of any such indemnities or 
payments referred to in clause (a) and (b) above ard to seek legal 
or equitable remedies to require the Lessee to maintain the 
insurance coverage referred to in clause (b) above, provided that 
the rights referred to in this clause (c) shall not be deemed to 
include the exercise of any remedies provided for in Section 13 of 
the Lease other than the right to proceed by apjjropriate court 
action, either at law or in equity, to enforce performance by the 
Lessee of such indemnities or insurance covenant? or to recover 
damages for the breach thereof; (d) if any Event of Default under 
the Lease based solely on a breach of any covenant of the Tjessee to 
pay any indemnity referred to in clause (a) above or to maintain 
any insurance referred to in clause (b) above shall occur and be 
continuing, the right of che Owner tc exercise the remedies, but 
only those remedies provided for in Section 13 of the Lease, to 
enforce, by appropriate court action, either at law or in equity, 
performance by the Lessee of any covenants of the Lessee to pay any 
such indemnicy cr'payment directly to the Owner or to maintain such 
insurance or recover damages for the breach of any such covenant; 
(e) the right of the Owner, but not to the exclusion of the 
Investor, as provided in the Lease (i) to receive from the Lessee 
certificates, notices, opinions, financial information and cther 
documents and information which the Lessee is required to give or 
furnish to the Owner pursuant tc the Lease, (ii) to inspect the 
Units and all records relating thereto, (iii) to exercise its 
rights to perform for the Lessee under Section 20 cf the Lease and 
(iv) to cause tho Lessee to take such aces as may be reasonably 
requesced by the Owner pursuant to Section 18 of the Lease; (f) so 
long as no event of default under the CSA has occurred and is 
continuing, the right, to the exclusion of the Investor, to accept 
delivery of the Units under and pursuant to the Participation 
Agreement and the CSA, subject to the satisfaction of the 
conditions set forth in the Participation Agreemeiit and the CSA; 
and (g) whether or not an evenc of default under the CSA has been 
declared and is continuing, all rights of the Owner, to the 
exclusion of the Agent, (i) to adjust the basic lease rates and 



Casualty and Termination Values as provided in Section 3.1(2) of 
the Lease subject to the provisions of Section 3.1(4) of the Lease 
and Section 23.2 of the CSA, (ii) to exercise th:: rights of the 
Owner under Section 16 of the Lease with respect to the Lessee's 
renewal options and purchase option, and (iii) tc determine Fair 
Market Sale Value and Fair Market Rental Value under che lease, for 
all purposes of this clause (g)(iii) except following an Event of 
Default under the Lease (such payments and rights reserved to the 
Owner being herein called "Excluded Payments ancl Rights"). In 
furtherance of the foregoing assignment, the Owner hereby 
irrevocably authorizes and empowers the Investor in its own name, 
or in the name of its nominee, or in the name of the Owner or as 
its attorney, to ask, demand, sue for, collect and receive any and 
all Payments to which the Owner is or may become entitled to under 
the Lease and to enforce compliance by the Lessee with all the 
terns and provisions thereof. 

The Lessee shall make all Payments required to satisfy 
the obligations of the Owner under the CSA directiy to the Agent 
and shall pay any balance of all Payments directly lo the Owner, in 
each case by wire transfer of immediately available funds to the 
respective bank accounts or addresses set forth on Schedule I 
hereto; provided, however, all Payments made by the Lessee m.ore 
than five business days (as defined in the Lease) after receipt by 
the Lessee and the Owner of notice in writing from the Agent that 
an event of default, or event which with the lapse' of time and/or 
demand provided for in the CSA could constitute an event of default 
thereunder ("Default"), has occurred and is co'itinuing (which 
notice shall provide reasonable detail concerning the event of 
default or Default) shall be made by the Lessee to the Agent. The 
Agent agrees to apply all Paynents it receives, together with any 
paym.ent made pursuant to Section 12(b) o£ the Participation 
Agreement, to satisfy the obligations of the Ovmer under the CSA. 
If an event of default under Section 16.1 of tho CSA shall have 
occurred and be continuing, the Agent, after applicatior. of such 
Payments to satisfy the obligations of the Owner unier the CSA, may 
hold the balance remaining of such Payments until the earlier to 
occur of (i) tho date on which such event of default shall havo 
been cured to the extent permitted under the provisions of the CSA, 
or (ii) the 180th day following the date on which such funds were' 
received by the Agent, in which event, unless a Declaration of 
Default (as defined in Section 16.1 of the CSA) has heen made, such 
balance in excess of the amount necessary to satisfy the 
obligations of the Owner under Lhe CSA shall be distributed to the 
Owner (the Lessee by its consent hereto hereby agrp.eing to pay the 
Owner interest accrued at the Overdue Rate (as defined in Section 
4 .6 of the CSA) on the amount of any such balance from and after 3 0 
days following payment thereof to the Agent until distribution 
thereof to the Owner). If the Agent shall not receive any rental 
payment under Section 3 of the Lease or Casualt/ Value payment 
under Section 7.1 of the Lease when diie, the Agent shall use its 
best efforts to notify the Lessee and the Ownojr by telephone. 



confirmed in writing, at their addresses set fori-.h in the Lease 
within one business day after the due date thereof; provided, 
however, that the failure cf the Agent so to notify the Owner shall 
not impose any liability on the Agent and shall not affect the 
obligations of-the Owner hereunder or under the CSA, except chat 
the Agent may not make a Declaration of Default (as defined in 
Section 16.1 of the CSA) based solely on an event of default under 
subparagraph (a) of said Section 16.1 arising solely by reason of 
the failure of the Lessee to make any such rental or Casualty Value 
payment which would not constitute an event of default under 
subparagraph (e) of said Section 16.1 if the Owner complies with 
the provisions thereof, unless such event of default is not 
remedied within ten business days after notification is given as 
aforesaid. 

2. This Assignment is executed only as security and, 
therefore, the execution and delivery of this Assignment shall not 
subject the Agent to, or transfer, or pass, or in any way affect or 
modify the liability of the Owner under the Lease, it being agreed 
that notwithstanding this Assignment or any subsequent assignment, 
all obligations of the Owner to the Lessee shall be and remain 
enforceable by the Lessee, its successors and assigns, against, and 
only against, the Owner or persons other than the Investor as and 
to the extent provided in the Documents. 

3. The Owner will faithfully abide by, perform and 
discharge each and every obligation, covenant and agreement which 
the Lease provides are to be performed by the Owner; without the 
written consent of the Agent, tho Owner will not anticipace the 
rents under che Lease cr waive, excuse, condone, forgive or in any 
manner release or discharge tho Lessee thereunder of or from the 
obligations, covenants, conditions and agreements to be performed 
by the Lessee, including, without limitation, the obligation to pay 
the rents in the manner and at che time and place specified therein 
or enter into any agreement amending, modifying or terminating the 
Lease and the Owner agrees that any amendment, -nodification or 
termination thereof without such consent shall be void. 

4. The Owner does nereby constitute the Agent the 
Owner's true and lawful attorney, irrevocably, witli full power (in 
the name ot Lhe 'Owner, or otherwise) , to ask, require, demand, 
receive, compound and give acquittance for any and ail'Payments due 
and CO become due under or arising out of the Lease to which the 
Owner is or may become entitled, to enforce compliance by the 
Lessee with all the terms and provisions of the Lease, to endorse 
any checks or other instruments or orders in connection therewith 
and to file any claim or take any action or institute any 
proceedings which to the Investor may seem to be necessary or 
advisable in the premises. 

b. Upon the full discharge and satisfaction of al.l sums 
and other obligations due from the Owner under the. CSA, this 



Assignment and all rights herein assigned to the Agent shall 
terminate, and all estate, right, title and iiterest of the 
Investor in and to the Lease shall revert to the Cv/nor. Promptly 
following such full discharge and satisfaction, tie Agent agrees 
that, upon the request of the Owner or the Lessee, it will advise 
the Lessee in writing that all sums and other oblications due from 
the Owner under the CSA have been fully discharged and satisfied 
and instruct the Lessee that no further payments under the Lease 
are to be made to the Agent. 

6. The Owner will, from time to time, execute, acknow
ledge and deliver any and all further instrumemts reasonably 
requested by the Agent in order to confirm or further assure the 
interest of the Agent hereunder. 

7. Subject to the provisions of the' Participation 
Agreement and the CSA, the Agent may assign all or any of the 
rights assigned to it hereby or arising under the Lease, including, 
without limitation, the right to receive any Payments due or to 
become due. In the event of any such assignment, any such 
subsequent assignee or assignees shall, to the extcnc of such 
assignment, enjoy all the rights and privileges and be subject to 
all the obligations of the Agent hereunder. 

8 . This Assignment shall be governed by the laws of the 
State of Alabama, but the parties shall be entitled to all rights 
conferred by 49 U.S.C. § 11303, such additional righcs, if any, 
arising out of the filing, recording or deposit hereof as shall be 
conferred by the laws cf the several jurisdictions in which this 
Agreement shall be filed, recorded or deposited or in which any 
Unit shall be located, and such rights, if any, arising out of the 
marking of the Units. 

9. The Owner shall cause copies cf all rotices received 
in connection with the Lease and all payments hereunder to be 
promptly delivered or m.ade to the Agent unless the same are 
delivered directly to the Investor pursuant to the provisions of 
any other document. 

10. The Agent hereby agrees with the Owner that che 
Agent will not, so long as no Event of Default under the Lease or 
event of default under the CSA has occurred and is continuing, 
exercise or enforce, or seek to exercise or enforce, or avail 
itself of, any of the rights, powers, privileges, authorizations or 
benefits which are assigned and transferred by tho Owner to the 
Agent by paragraph 1 of this Assignment, except the right to 
receive and apply the Payments as provided in paragraph 1 hereof, 
and upon the occurrence of an Event of Default under the Lease or 
an event of default under the CSA, the Agent shall be entitled to 
exercise remedies in respect of such assigned rights, powers, 
privileges, authorizations and benefits pursuant to applicable law 
and pursuant to and subject to the provisions and limitations set 



forch in the Lease, the CSA (including Section 17.9 thereof) and 
this Assignment; provided, however, that if the Agent shall proceed 
to exercise any of tho remedies set forth in che CSA, it ahall, tc 
the extent it is then entitled to dc so ur.der the CSA and che Lease 
and is not then stayed or otherwise prevented from doing so by 
operation of law or otherv/ise, prior thereto or concurrently 
proceed to exercise one or more similar remedies set forth in the 
Lease and the Agent shall not proceed to foreclose the lien of the 
CSA or hereunder or otherwise proceed to divest the Owner of its 
interest in the Equipment, the Lease and the other Collateral 
unless the Agent shall have terminated the Lease and be exercising 
remedies thereunder for the purpose of taking possession and 
control of the Equipment (except that in the event £;uch exercise of 
remedies under the Lease is stayed by Section 362 or 363 of the 
Bankruptcy Code, the Agent shall refrain from exercising any remedy 
under the CSA until the earlier to occur of relief from such stay 
or 180 days); and provided further, however, that the Agent may not 
amend, modify, supplement or waive any provision of the Documents 
without the consent of the Owner unless an Event of Default under 
the Lease or an event of default under the CSA has occurred and is 
continuing and the Agent has given at least 10 days' prior written 
notice to the Owner of such amendment, modificatior, supplement or 
waiver, provided that the Agent shall not, without the consent of 
the Owner, amend, modify or supplement any provision of the 
Documents, or waive any performance ot the Lessee thereunder, if 
the effect of such amendment, modification, supplement or waiver is 
to (a) decrease or defer the paym̂ ent of any amoun:s due from the 
Lessee, (b) relax any obligations of the Lessee in respect oi 
indemnities, maintenance ot Equipment, modifications to and return 
condition of the Equipment, insurance, possession, use, subleasing 
and assignment, or lien lifting or (c) increase any obligation of 
the Owner to Lessee. In addition, (a) if as the result of an Evenc 
of Default under the Lease, and if the Agent shall not have made a 
Declaration of Default or otherwise procooded to 'Sxercise one cr 
more of the remedies set forth in the Lease within ISO days 
following the date on which such event of default shall have 
occurred, (b) the maturity of the CSA Indebtedness has been 
accelerated, (c) the Agent has declared the Lease to be in default 
or otherwise commenced to exercise any remedy in respect of an 
Event of Default under the Lease or (d) a bankruptcy Event of 
Default under the Lease has occurred, the Owner shall have the 
option upon at least five days' prior written notice to the Agent, 
to pay or cause to be paid the tocal unpaid balance cf the CSA 
Indebtedness without premium, together with interest thereon 
accrued and unpaid and all other payments due undear the CSA, and 
upon receipt of such payment the Agent shall have no further 
interest in any of the Documents or the Units. Subject to the terms 
of the Lease and the CSA, the Owner may, so long as no Event of 
Default under the Lease or event of default under the CSA has 
occurred and is then continuing, exercise or enforce, or seek to 
exercise or enforce, its rights, powers, privileges, and remedies 
arising out of Section 13.1(a) of the Lease; proyidod, however, 



that the Owner may, whether or 'not an Event of Default under the 
Lease or an event of default under the CSA has occurred and is then 
continuing, exercise or enforce, or seek to exercise and enforce, 
its rights, powers, privileges and remedies arising out of Section 
13.1(a) of the Lease in respect of the Excluded Payments and 
Rights; provided further, however, that the Owner shall not, 
without the prior written consent of the Agent, terminate the Lease 
or otherwise exercise or enforce, or seek to exercise or enforce, 
any rights, powers, privileges and remedies arising out of Section 
13.1 (other than Section 13.1(a)) of the Lease or take any action 
which would cause any termination of the Lease. The provisions 
hereof are subject to Section 4.7 of the CSA. 

31. This Assignment may be executed in any number of 
counterparts, but the counterpart delivered to the Agent shall be 
deemed to be the original counterpart. Although for convenience 
this Assignment is dated as of che date first above written, the 
actual date or dates of execution hereof by the parties hereto is 
or are, respectively, the date or dates .-stated in the 
acknowledgments hereto annexed. 

12. In carrying out its duties hereunder and under Lhe 
other Documents (as defined in the Participation Agreement), the 
Agent is acting solely as agent for the Investor and not in its 
corporate capacity (except as expressly provided in the Documents) 
or as a principal. Nothing contained herein shall impair or limit 
tho normal banking or other financial relationships of Compass Bank 
or its affiliates with any other party to che Documents. 



IN WITNESS WHEREOF, the parties hereto have caused this 
instrument to be executed in their respective co:rporate names by 
officers thereunto duly authorized, as of the date first above 
written. 

FLEET CREDIT CORPORATION 

Titl^; H^ l/- / ^ 

COMPASS BANK 

By: _ 
Title: 



STATE OF Hĥ o :f4 
) ss , 

COUNTY OFyO^iC/jjfi^y^ /.Z^..- ) 

Mt^^Y of lyc, On t h i ^ 
a p p e a r e d Z - V A ^ 

'day of 

b e i n g by me d u l y sworn , s a y s t h a t •Jhe i s a p4^' 'S4ti.ii 

ZSriJ>iV^ 1994, before me personally 
CO me pyerson.ally jcnown^ who. 

of FLEET CREDIT CORPORATION, that one of the sealis affixed to the 
foregoing instrument is the corporate seal of said corporation and 
that said instrument was signed and sealed on behalf of said 
corporation by authority of its Board of Directors and he 
acknowledged that the execution of the foregoing instrument was the 
free act and deed of said corporation. 

Notary Public 

[Notarial Seal] 

My Commi 

STATE OF 

COUNTY OF 

On th 
appeared 

isCT^'dav o^-C^ 
L^Ac-^ V>i 

who, being by me du] 
•P^^^XA^I <̂  

1994, befOie me personally 
_, to ne .personally known, 

is g^-rjQ/5'^<^<>'-^ y . f IL ily sworn, says that 
of Compass Bank andN;^at saici instrument wa 

signed and sealed on behalf of said companSsby authority of its 
Board of Directors and he acknowledged that thie execution of the 
foregoing instrument was the free act and d^ed OLŜ .gaid company. 

:X 
Notary Public 

[Notarial Seal] 

My Commission expires /f i/^f^L. 



IN WITNESS WHEREOF, the parties hereto have caused this 
instrument to be executed in their respective corporate names by 
officers thereunto duly authorized, as of the date first above 
written. 

• FLEET CREDIT CORPORATION 

By: 
Title: 

COMPASS BANK 

Title 



STATE OF 

COUNTY OF 
ss. 

On this 
appeared 

day of , 1994, before me personally 
to me personally knovm, who, 

being by me duly sworn, says that he is a 
of FLEET CREDIT CORPORATION, Chat one of the seals affixed to the 
foregoing instrument is the corporate seal of said corporation and 
that said instrument was signed and sealed on behalf of said 
corporation by authority of its Board of Directors and he 
acknowledged that the execution of the foregoing instrument was the 
free act and deed of said corporation. 

Notary Public 

[Notarial Seal] 

My Commission Expires 

STATE OF 

COUNTY OF 9# ss. 

'i^'iO^UA.. , 1994, before me personally 
:«s£ , to me., p.arspnally jfnown, 
^ys that he is ĴJULJ.- / l ^ t 6 ^ J i . . 

of Compass Bank and that said instrument was 

On this 
appeared rA-cZe-
w h o , being by î  

signed and sealed on behalf of said company by authority of its 
Board of Directors and he acknowledged that the execution of the 
foregoing instrument was the free act apd deed of said compan) 

/! 

^ < <tc^ ^yq^' t 'V-^ -tft̂ .̂ /-' 
Notary Public 

[Ncrarial Seal] 

My 'Commission expires 



Consent and Agreement 

The undersigned, the lessee ("Lessee") named in the Lease 
("Lease") referred to in the foregoing Assignment of Lease and Agreement 
("Lease Assignment"), hereby (a) acknowledges receipt of a copy of the 
Lease Assignment and (b) consents to all the terms and conditions of the 
Lease Assignment and agrees that so long as the Lease Assignment is 
effective: 

(1) it will pay all Payments (as defined in Section 1 of the 
Lease Assignment) and other moneys provided for in the Lease due 
and to become due under the Lease or otherwise; in respect of the 
railroad equipment leased thereunder directly to Compass Bank, as 
Agent ("Agent"), the assignee named in the Lease Assignment, by 
bank wire transfer of immediately available funds not later than 
11:00 a.m., Birmingham, Alabama time, to Compass Bank, ABA 
#062001186, for further credit to A/C # 070-3C40-1 Trust Demand, 
Attention: Pam Greene (or at such other address as may be 
furnished in writing to the Lessee by the Agent) , and will give the 
Agent prior or concurrent notice of its calculation cf the amount 
(if any) thereof to be paid to the Owner purisuant to the Lease 
Assignment; 

(2) the Agent shall be entitled to the benefits of, and to 
receive and enforce performance of, all the covenants to be 
performed by the Lessee under the Lease as though the Agent were 
named therein as the Lessor; 

(3) the Agent shall not, by virtue of the Lease Assignment, 
be or become subject to any liability or obligation under the Lease 
or otherwise; and 

(4) the Lease shall not, without the prior written consent of 
the Agent, be terminated or modified (except in eiccordance with its 
terms), nor shall any action be taken or omitted by the Lessee the 
taking or omission of which might result in an alteration, 
impairment or waiver of the Lease or the Lease .'issignment or this 
Consent and Agreement or of any of the rightis created by any 
thereof. 

This Consent and Agreement, when accepted by the Agent by 
signing the acceptance at the foot hereof, shall be deemed to be a 
contract u.nder the lawa of the State of Alabama and, for all purposes, 
shall be construed in accordance with the laws of said state. 

ALABAMA POWER COMPANY 

â ^ B y : _ 
Title: Vice President, Secretary and 

Treasurer 

The foregoing Consent and Agreement is herei^y accepted, as of 
December , 1994. 

COMPASS BANK 

By: 
Title: 



r 
SCHEDULE I 

Investor: Continental Bank 
ABA #071 OOOO 39 
Attn: Trust Teller 
For credit to: 
Custody Account #30-301-1221499 
for State Farm Life Insurance Company 
Re: Alabama Power Company 8.62% Railcar Financing 

due January 1, 2017 
(with proper identification of the payor and 
breakdown of principal and interest) 

Owner: Fleet National Bank 
ABA #011500010 
Account: 015552776700101 
Account of: Fleet Credit Corporation 
Reference: Alabama Power Company 

or by such other reasonable means or to such other address as shall 
be specified by the Investor or the Owner, as the case may be, upon 
not less than five business days' (as defined in tlie Lease) prior 
written notice to the Lessee. 


